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CONVENTION CENTER FACILITY LEASE

This Convention Center FacjliLease (the “Facilit Lease”), executed and entered
into as of , 1998y land between the SAN DIEGO UNIFIED PORT DISTRICT, a
public entity and @encgy duly organized and existmpursuant to the laws of the State of California
(the “District”), and the CITY OF SAN DIEGO, a murpal comporation duy organized and existm
under its charter and the Constitution and laws of the State of California (tg®;*Cit

WITNESSETH:

WHEREAS, the Cit and the District desire to finance the construction of an
expansion (the “Egansion Pryect”) to the existig Convention Center curreptbperated lp the Cily
(as morgoarticularly defined herein, the “ExistinCenter”), which Existig Center is located on real
property owned ly the District and described in Exhibit A attached hereto and whiphrision
Prgect will be located on rearoperty owned ly the District and described in Exhibit B attached
hereto (the “Egansion Site” and tgether with the Epansion Priect, the “Exanded Center”); and

WHEREAS, the Cit has determined that it is in tpeblic interest, convenience and
welfare and for the common benefits of the inhabitants of the tBdt the Ci finance the
Expansion Priect throgh the delivey of this Faciliy Lease and the execution and delvef the
certificates ofparticipation by the Trustee, evidengrand r@resentig undivided interests in the
Base Rental Banents to bgaid by the Ciy under this Facilit Lease; and

WHEREAS, the Cit is authorized ¥ law to lease the ExistinCenter and the
Expanded Center and the Exigii@enter and the panded Center are necessandproper for the
public purposes; and

WHEREAS, all acts, conditions and thgrequired by law to exist, to have lpgened
and to have begperformedprecedent to and in connection with the execution and egtieto of
this Facility Lease to exist, have jpened and have begerformed in a rgular and due time, form
and manner asqgired ly law, theparties hereto are now guhuthorized to execute and enter into
this Facility Lease.

NOW, THEREFORE, IN CONSIDERATION OF THE PREMISES AND OF THE
MUTUAL AGREEMENTS AND COVENANTS CONTAINED HEREIN AND FOR OTHER
VALUABLE CONSIDERATION, THE PARTIES HERETO DO HEREBY AGREE AS
FOLLOWS:

ARTICLEI

DEFINITIONS
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SECTIONZ1.01. Definitions Unless the context otherwiseuees, the terms defined
in this Section shall for aflurposes hereof and of wamendment hereof have the megsidefined
herein. All other cpitalized terms used herein without definition shall have the mgsuais set
forth in the Trust Areement.

Additional Rental

“Additional Rental” means all amounfgyable as suchybthe Ciy pursuant to
Section 5.01(b).

Assignment Agreement

“Assignment Agreement” means that certain Agsnent Agreement, dated as of
, 1998 ytand between the District and the Truspeeyiding for the asginment ly the
District of certain mghts contained herein, as@nally executed and as it m&om time to time be
amended or aplemented in accordance with the terms thereof.

Base Rental Ranents

“Base Rental Ranents” means all amoungsyable ly the Ciy as Base Rental
pursuant to Section 5.01(a).

Center

“Center” means the ExistyCenter and the fpanded Center to be leasadthe Ciy
hereunder.

City

“City” means the Cyt of San Digo, a munigpal comporation duy organized and
existing under its charter and the Constitution and laws of the State.

Closing Date

“Closing Date” means the date on which the Certificates are iyigadkcuted and
delivered.

Code

“Code” means the Internal Revenue Code of 1986, as amended, arglthgores
of the United States [Partment of the Treasutissued thereunder, and in thigaed reference to
ary particular section of the Code shall include reference to all successors to such section of the
Code.

District
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“District” means the San Dge Unified Port District, gublic entity and @engy, duly
organized and existmpursuant to the laws of the State of California.

Existing Center

“Existing Center” means the regaioperty described in Exhibit A attached hereto and
the inprovements thereon, exclugjthe Parkig Facility and Tennis Courts.

Existing Center Epiry Date

“Existing Center Epiry Date” means [ , 2002, a date which is four (4)]
years after the ClosgDate, unless terminated on an earlier gatsuant to Section 3.01.

Expanded Center

“Expanded Center’ means thegaxsion Site and the Bansion Prect constructed
thereon.

Expansion Priect

“Expansion Priect” means the gansion to the ExistonCenter to be constructed
on the Eyansion Site.

Expansion Priect Expiry Date

“Expansion Prect Expiry Date” means , 20__, ¢x@s extended
or sooner terminategoursuant to Section 3.01.

Expansion Site

“Expansion Site” means the rgabperty described in Exhibit B attached hereto.

Facility Lease

“Facility Lease” means this Convention Center Faciliease, dated as of
, 1998 yband between the District and the\Cias orginally executed and as it ma
from time to time be amended opglemented in accordance with the terms hereof.

Insurance Consultant

“Insurance Consultant” means an individual or firm retaingdhe Ciy as an
independent insurance consultantpexrenced in the field of risk magament.

Lease Year
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The term “Lease Year” means theriod from each Februad5 to and includig the
following Februay 14, durirg the term hereof; expethat the initial Lease Year means pegiod
from the Closig Date to and includopFebruay 14, 1998.

Leased Proerty

“Leased Prperty” means,prior to the Existig Center Epiry Date, the EXistig
Center and the Epanded Center, as described in Exhibits A and B hereto, and after thedexistin
Center Eyiry Date, the Eganded Center, as described in Exhibit B hereto (as the sayjnbema
charged from time to time ypRemoval or Substitution gsovided in Section 2.06).

Net Proceeds

“Net Proceeds” means, collectiyelthe netproceeds of an insurance or
condemnation award resulgfrom ary damae or destruction of grportion of the Leased Pperty
payable in accordance with Section 7.01.

Operatim Agreement

“Operatig Agreement” means that certain Second Amended and Restated
Convention Center Magament Agreement, dated , 1997ahd between the @it
and the Districtproviding the terms and conditions under which (i) they Gitgperatirg the Existirg
Center and (ii) the Grtwill operate the Epanded Center, as gmally executed and as it jpérom
time to time be amended orplemented in accordance with the terms thereof.

Opinion of Counsel

“Opinion of Counsel” means a writterpiaion of counsel of reagmized national
standirg in the field of law relatig to municpal bonds, ppointed andpaid by the Ciy.

Owner

“Owner” means the gistered owner of anOutstandig Certificates and Additional
Certificates.
Parkirg Facility

“Parking Facility” means theparking facility located aphcent to and below the
Existing Center as described in Exhibit D attached hereto.

Permitted Encumbrances

“Permitted Encumbrances” means, as of jgarticular time: (i) liens fogeneral ad
valorem taxes and assessments, ¥, amot then deliquent, or which the Gyt may, pursuant to
Section 6.02permit to remain upaid; (ii) this Faciliy Lease and the Aggiment Agreement, as it
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may be amended or pplemented from time to time; (iii) the@ratirg Agreement; (iv) ap right

or claim of aly mechanic, laborer, materialmanpglier or vendor not filed operfected in the
mannerprescribed i law; (v) easements,ghts of wg, mineral rghts, drilling rights and other
rights, reservations, covenants, conditions or restrictions, all of a non-nyonatiare, which exist
of record as of the ClogyDate; and (vi) easementgyhits of wa, mineral rghts, drilling rights and
other rghts, reservations, covenants, conditions or restrictions, all of a non-mponetare,
established followig the date of recordation of this Fagilltease and to which the District and the
City consent in writig.

Removal

“Removal” means the release of all op@tion of the Leased Pperty from the
leasehold hereof ggovided in Section 2.06.

State
“State” means the State of California.
Substitution

“Substitution” means the release of all quaation of the Leased Pperty from the
leasehold hereof, and the lease of substitutegbreaerty and inprovements hereunder pvided
in Section 2.06.

Tennis Courts

“Tennis Courts” means those tennis courts constructed on the roof of the dexistin
Center.

Trust Agreement

“Trust Agreement” means that certain Truggréement, dated as of ,
1998, ly and between the District and the Trusyeyiding for the terms and conditions of the
Certificates, as aginally executed and as it m@rom time to time be amended opglemented in
accordance with the terms thereof.

Trustee

“Trustee” means BNY Western Trust Cpany, a bankiig corporation duy organized
and existiig under and ¥ virtue of the laws of the State, the trustee gatmits cgacity as such
under the Trust greement, or ansuccessor as therguovided.

The sirgular form of ay word used herein, includinthe terms defined in this
Section 1.01, shall include tiplural, and vice versa, unless the context otherwiggines. The use
herein of apronoun of ag gender shall include correlative words of the otgenders. All
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references herein to “Sections” and other subdivisions hereof are to thg@odiag Sections or
subdivisions of this Facilt Lease as oginally executed; and the words “herein,” “hereof,”
“hereunder” and other words of similarport refer to this Facilit Lease as a whole and not toyan
particular Section or subdivision hereof.

ARTICLE Il

THE LEASEDPROPERTY

SECTION2.01. Lease of the Leased ayty. The District herepleases to the Git
and the Cyt herely rents and hires from the District, the Leaseg@&mtg on the conditions and terms
hereinafter set forth. The @iherely agrees and covenants that dgyihe term hereof, expeas
hereinafteprovided, it will use the Leased Rerty for public purposes so as to afford tipeblic
the benefits conteptated hereb and so as tpermit the District to cayr out its @reements and
covenants contained herein and in the Trugtedment, and the Githerely further arees and
covenants that durgithe term hereof that it will not abandon or vacate the Leas¢gero

SECTION2.02. Quiet Efoyment Theparties hereto mutualicovenant that the it
so lorg as it observes amerforms the greements, conditions, covenants and termsired to be
observed operformed ly it contained herein and is not in default hereunder, shall at all timeg durin
the term heregbeaceahy andquietly have, hold and goy the Leased Pperty without suit, trouble
or hindrance from the District.

SECTION2.03. Right of Enty and Inpection The District shall have theght to
enter the Leased Rperty and inpect the Leased Pperty during reasonable business hours (and in
emepgencies at all times) for gnpurpose connected with the District'sghits or oblgations
hereunder and for all other lawfplirposes.

SECTION2.04. Prohibition Against Encumbrance or Sal@he Ciy will not create
or suffer to be created wmortgage, pledge, lien, chage or encumbrancepan the Leased Pperty
without obtainirg the prior written consent of the District, exatePermitted Encumbrances, and
excet incident to the execution and deliyeof Additional Certificates as contgiated ly
Section 5.07 hereof. The gitvill not sell or otherwise dmose of the Leased Ryerty or ary
property essential to thproper qoeration of the Leased Ryerty without obtainirg theprior written
consent of the District, expeas otherwisgrovided herein. Notwithstandjnanything to the
contray herein contained, the @itmay assgn, transfer or subleaseyaand all of the Leased
Property or its other mhts hereundemrovided that (a) the ghts of aly assgnee, transferee or
sublessee shall be subordinate to ghits of the District hereunder, (b) no suchg@ssient, transfer
or sublease shall relieve the df ary of its oblgations hereunder, (c) the agsinent, transfer or
sublease shall not result in a breach of eovenant of the Gitcontained in ay other Section,
(d) ary such asginment, transfer or sublease shallits terms egressy provide that the fair rental
value of the Leased Ryerty for all purposes shall be first allocated to this Fagiliease, as the
same mg be amended from time to time before or aftgr such asginment, transfer or sublease
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and (e) no such agsiment, transfer or sublease shall confasrutheparties thereto gnremeq
which allows reenyr upon the Leased Pperty unless concurrentiwith granting such remegthe
same shall be alsgranted hereunderyban amendment to this Fagjlitease which shall in all
instances berior to and sperior to aly such asginment, transfer or sublease.

SECTION2.05. Liens In the event the Gitshall at ag time durirg the term hereof
cause ayimprovements to the Leased Beoty to be constructed or materials to bppied in or
upon or attached to the Leased pay, the City shallpay or cause to bpaid when due all sums of
money that mg become due guurporting to be due for anlabor, services, materials,lies or
equipment furnished or aliged to have been furnished to or for they@it, uoon, about or relatin
to the Leased Pperty and shall kegthe Leased Pperty free of ay and all liens gainst the Leased
Praoerty or the District’s interest therein. In the eveng anch lien attaches to or is filedaanst the
Leased Prperty or the District’s interest therein, and the enforcement thereof is yetsta if so
stayed such stathereafter egires, the Cig shall cause each such lien to beyfulischaged and
released at the time tperformance of anobligation securedybary such lien matures or becomes
due. If ay such lien shall be reduced to fipatigment and sucfudgment or ag process as nya
be issued for the enforcement thereof ispnotnptly stayed, or if so stged and such syahereafter
expires, the Ci shall forthwithpay and dischage or cause to baaid and disch@ed suchjudgment.

SECTION2.06. Substitution or Removal of Leased prdy.

The Ciy and the(®)istrict maamend this Facilt Lease to substitute additional reabperty and/or
improvements (the “Substituted Pety”) for existing Leased Prgerty or to remove regdroperty
(including undivided interests therein) ormovements from the definition of Leased [gary, upon
conpliance with all of the conditions set forth in subsection (b). After a Substitution or Removal,
the part of the Leased Pperty for which the Substitution or Removal has been effected shall be
released from the leasehold hereunder.

No Substitution or Removdbshall tagiace hereunder until the @itelivers to the District and the Trustee the
following:

() A Certificate of the Cit containirg a descption of all orpart of the
Leased Prperty to be released and, in the event of a Substitution, a péscrof the
Substituted Pngerty to be substituted in ifdace;

2 A Certificate of the Cit statirg that the annual fair rental value of the
Leased Prperty after a Substitution or Removal, in ea@ar durig the remainig term of
this Faciliy Lease, is at leastgeal to the maximum annual Base RentayrRants
attributable to the Leased Peaty prior to said Substitution or Removal, as determingd b
the Cily on the basis of anpgraisal of the Leased Ryerty after said Substitution or
Removal conductedyta member of the American Institute of Real Estgipraisers or the
American Socist of Appraisers degnated ly the Ciy;
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(3) An Opinion of Counsel to the effect that the amendments hereto
contenplating Substitution or Removal have beenydalthorized, executed and delivered
and constitute the valid and bindinbligations of the Cit and the District enforceable in
accordance with their terms;

(4 In the event of a Substitutionpalicy of title insurance in an amount
equal to the samproportion of theprincipal amount as thprincipal portion of Base Rental
Payments for the Substituted Rty bears to the totagirincipal portion of Base Rental
Payments, insurig the District’s interest in the Substituted pedy (except ary portion
thereof which is not regroperty) subect to Permitted Encumbrancesgdther with an
endorsement thereto magisaidpolicy payable to the Trustee for the benefit of the Owners
of the Certificates and grAdditional Certificates;

(5) In the event of a Substitution, apiwion of the Ciy Attorney of the
City to the effect that the exgions, if ary, contained in the title insuranpelicy referred
to in (4) above do not interfere with the beneficial use andpacwy of the Substituted
Property described in sucpolicy by the Cily for the purposes of leasm or usirg the
Substituted Praerty;

(6) An Opinion of Counsel that the Substitution or Removal does not
cause the interest with et to the Certificates and ya\dditional Certificates to be
includable ingross income of the Owners thereof for federal incomeuaposes;

@) A Certificate of the Cit statirg that the Ciy has corplied with the
covenants contained in clauses (1), (2), (3) ifliaable) and (4) of Section 6.03 with
regect to the Substituted Rerty;

(8) A written consent of anlnsurer; and

(9 Evidence that the Gjithas delivered to the RagjAgencies cpies of
the certificates andpgraisal described in clauses (1), (2) and (8) above.

SECTION2.07. Acquisition and Construction of the Rect; Conponents The Ciy
herely agrees to cause the pansion Priect to be constructed, @dred and installed agjant of
the District. The Cit shall enter into contracts aprbvide for, as gent of the District, the coptete
construction, aguisition and installation of the pansion Prgect. The Ci herely agrees that it
will cause the construction, @gsition and installation of the ansion Prgect to be dilgently
performed.

ARTICLE Il

TERM OF THE FACILITY LEASE
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SECTION3.01. Commencement of the Fagilitease The term of this Faciljt
Lease shall commence on the Clagsibate, and shall end, with fgect to the Existig Center, on
the Existirg Center Epiry Date, and with rggct to the Eganded Center, on the gansion Prpect
Expiry Date, unless the pansion Prgect Expiry Date is extended or the Exisgi€enter Epiry
Date or the Epansion Prpect Expiry Date is sooner terminated as hereingitevided. Ifprior to
either the Existig Center Eypiry Date or the Epansion Pr{ect Expiry Date, the rentgbayable
hereunder shall be fyllpaid and all Certificates and Additional Certificates shall have begn full
paid or defeased in accordance with Article X of the TrigseAment, the term of this FagjliLease
shall end ten des thereafter or ten ga after written noticeyothe Ciy to the District to the effect
that the rentgbayable hereunder shall be fylbaid and all Certificates and Additional Certificates
have been fujl paid, whichever is earlier, and this Fagilitease shall thergon terminate.

The Cily shall takepossession of the Leased pedy on the Closig Date and the
obligation of the Ci to pay Base Rental Banents and Additional Rental shall commence on the
Closing Date, sufect to the limitations set forth in Section 5.01(a).

ARTICLE IV

USE OF PROCEEDS; TAX COVENANTS; CONTINUING DISCLOSURE

SECTIONA4.01. Use of ProceedsTheparties heretogree that theroceeds of the
Certificates will be used toay the costs of delivgrof the Certificates, to fund a reserve fund for the
Certificates, and to construct and quete the Epansion Pryect.

SECTION4.02. Tax Covenants(a) The City will not take a action, or fail to take
ary action, if such action or failure to take such action would adweestdct the exclusion from
gross income of the interest evidenced argtegented Y the Certificates and gnAdditional
Certificatespursuant to Section 103 of the Code. Without lingitime generaliy of the forgoing,
the Ciy agrees to cormply with theprovisions of the Tax Certificate. This Covenant shall survive
thepayment in full or defessance of the Certificates or Additional Certificates.

SECTIONA4.03. Continuirg Disclosure The Ciy herely covenants andgeees that
it will comply with and caty out all of theprovisions of the ContinugpDisclosure Areement.
Notwithstandimg ary otherprovision of this Facily Lease, failure of the Gitto conply with the
Continuirg Disclosure Ayreement shall not be considered an event of default hereunder; however,
the Trustee ma(and, at the iguest of ag Particpating Underwriter (as defined in the Contingin
Disclosure Agreement) or Owners of at least 25%gegate principal amount in Outstandin
Certificates, shall, aftgaroviding the Trustee secuyiand indemnification satisfactpto it against
the costs, epenses and liabilities to be incurred therein or thgrel ary Owner or Beneficial
Owner mg take such actions as ynhe necessgrand gpropriate, includirg seekig mandate or
specific performance ¥ court order, to cause the Ciio conply with its obligations under this
Section 4.03.
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ARTICLEV

RENTAL PAYMENTS

SECTION 5.01. Rental Paments The Ciy agrees topay to the District, its
successors or agsis, without deduction or offset ofyakind, as rental for the use and opancgy
of the Leased Pperty, the following amounts at the followgntimes:

Base Rental Sube¢ajto Section 5.06, the €ishallpay to the District rental hereunder as Base Rental
Payments with regect to the Leased Rperty at the times and in the amounts set forth in the Base
Rental Pgment Schedule attached hereto as Exhibit C and mpal hereof. The oldation of
the Ciy to pay Base Rental Banents (and Additional Rental) shall commence on the @d3ate.
Each Base Rental p@ent shall bgaid by wire transfer not later than one Businesy p@cedigy
its due date.

Additional Rental Subect(tp Section 5.06, the €ishall alsgay, as rental hereunder in addition to the Base
Rental Pgments, to the District or the Trustee, as hereingf@rided, such amounts in eagbar
as shall be ired for thepayment of all costs and pgnses incurredythe District in connection
with the executionperformance or enforcement of this Fagilitease or the aggiment hereof
pursuant to the Asgnment Agreement, the Trustgkeement or the resctive interests in the Leased
Pragoerty and the lease of the Leasedpemty by the District to the Cjt hereunder, includobut not
limited to all fees, costs and genses and all administrative costs of the District rejatinthe
Leased Prperty including, without limiting thegeneraliy of the forgoing, salaries and vgges of
enmployees, overhead, insuran@@miums, taxes and assessments (i) agqpenses, copensation
and indemnification of the Trustee (to the extent patl or otherwisgorovided for out of the
proceeds of the sale of the Certificates gr Additional Certificates), fees of auditors, accountants,
attorne/s or emgineers, insuranceremiums, and all other reasonable and necgs&iministrative
costs of the District or chges reuired to bepaid by it to conply with the terms of the Certificates,
ary Additional Certificates or the Trustgheement;provided, however, the maximum amount
payable ly the Ciy hereunder to the Distrigeryear shall not exceed $1,000.

The forggoing Additional Rental shall be billed to the Zlby District or the Trustee
from time to time, tgether with a statement ceytihg that the amount billed has been incurred or
paid by the District, the Trustee or the Trustee on behalf of the District for one or more of the items
above described, or that such amount is thegagable for such items. Amounts so billed shall be
paid by the Ciy not later than the latest time as such amounyshbepaid withoutpenaly or, if no
penaly is associated with a lapgyment of such amounts, within 30ydaafter receit of a bill by
the City for such amounts.

The District mg issue bonds and m&nter into leases to finance facilities other than
the Leased Pperty. The administrative costs of the District shall be allocated grsaid facilities
and the Leased Pperty, as hereinafter in thigaragraph provided. Ary taxes levied gainst the
District with regpect to the Leased Ryerty, the fees of the Trustee, and/aither exenses direcyl
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attributable to the Leased Pty shall be included in the Additional Rengayable hereunder.
Any taxes levied gainst the District with rgect to reaproperty other than the Leased Pesty, the
fees of ag trustee opaying agent under apresolution securgbonds of the District or grtrust
agreement or indenture other than the Trugte&ment, and gmother epenses diregyl attributable

to ary facilities other than the Leased peay shall not be included in the administrative costs of
the Leased Pperty and shall not bgaid from the Additional Rentgdayable hereunder. An
expenses of the District not diregthttributable to ay particularproject of the District shall be
equitably allocated amagall suchprojects, includig the Leased Pperty, in accordance with sound
accountiig practice. In the event of guguestion or digute as to such allocation, the writtguiroon

of an ind@endent firm of certifiegpublic accountants, eployed ly the District to consider the
guestion and render arpiaion thereon, shall be final and conclusive determination as to such
allocation.

() Consideration

0] Suchpayments of Base Rental YAaents and Additional Rental for
each Lease Year portion thereof durig the term of this Facilt Lease shall constitute the
total rental for such Lease Yearmmrtion thereof and shall hgid orpayable ly the Ciy
for and in consideration of theght of the use angossession of, and the continugdet use
and emoyment of, the Leased Ryerty. On the Closig Date, the Cit shall deliver a
Certificate of the Cit to the Trustee which shall set forth the annual fair rental value of the
Leased Prperty. Theparties hereto havegeeed and determined that the annual fair rental
value of the Leased Rperty is not less than the maximum Base Rentghiantspayable
hereunder in anyear. In makig such determinations of annual fair rental value,
consideration has be@iven to a variet of factors includig the Expansion Priect, the
replacement costs of the exiggimprovements on the Leased pedy, other oblgations of
the parties under this FaciitLease, the uses apdrposes which mabe served Y the
improvements on the Leased Peoty and the benefits therefrom which will accrue to the
City and thegeneralpublic.

(ii) The parties hereto hergbacknowlede that theparties hereto ma
amend this Facilit Lease from time to time to increase the Base Renyah@atspayable
hereunder so that Additional Certificates ymiae executed and deliverguirsuant to
Section 5.07 and Sections 2.11 and 2.12 of the Tryrgteinent. Notwithstandgnarything
to the contray herein contained, this Facjlitease mga not be amended in a manner such
that the sum of Base Rentalffzents, includig Base Rental Banentspayablepursuant to
such amendment, and Additional Rental withpees to Outstandip Certificates and
Additional Certificates in anyear is in excess of the annual fair rental value of the Leased
Property and other land and pnovements leased to the Chereunder aftegiving effect
to the gplication of proceeds of an Additional Certificates executed and delivered in
connection therewith.

Payment; Credit Each installghnent of Base RentalyReentspayable hereunder shall Ipaid in lawful mong of
the United States of America to gean the order of the District at tipencipal coiporate trust office
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of the Trustee in Los Ageles, California, or such othplace as the Trustee shall dgste. Aty
such installment of rental accrgihereunder which shall not paid when due shall remain due and
payable until receivedythe Trustee, and to the extg@ermitted ly law shall bear siple interest

at the rate of tepercentper annum from the date when the same is due hereunder until the same
shall bepaid. Notwithstandig ary dispute between the Gitand the District, the Gitshall make
all rentalpayments when due, without deduction or offset of kimd, and shall not withhold gn
rentalpaymentspendirg the final resolution of ansuch dipute. In the event of a determination that
the Cily was not liable for said rentphyments or ay portion thereof, saiggayments or excess of
payments, as the case ynlae, shall, at theption of the Ciy, be credited gainst subsguent rental
payments due hereunder or be refunded at the time of such determination. Amquirgsl te be
deposited ly the City with the Truste@ursuant to this Section 5.01(d) oryatate shall be reduced
to the extent of amounts onmesit on such date in the Interest Fund or the Rah€und held under
the Trust Ayreement.

SECTIONS5.02.[Reserved]

SECTIONS5.03. Application of Rental Peaments All Base Rental Bements received
shall be pplied first to the Base Rental {#aents due hereunder (includiary prepaymentpremium
conmponents) and thereafter to all Additional Rental due hereunder, but nopglichtéon of ary
payments which are less than the total rental due andgshiall be deemed a waiver ofyastefault
hereunder.

SECTIONS5.04. [Reserved]

SECTIONS.05. Prepayment of Base Rental p@ents Sulject to theprovisions of
Section 7.01, the Gitmay prepay, from Net Proceeds received ib pursuant to Section 7.01, all or
arny portion of the cormponents of Base Rental Yaents relatig to ary portion of the Leased
Praperty then umpaid on ay date, in accordance with tipeovisions of Section 4.01 of the Trust
Agreement, whole or ipart, in Authorized Denomination so that tlggieegate annual amounts of
principal conponents of Base Rental yaents reresented Y the Certificates and grAdditional
Certificates which shall bgayable after sucprepayment date shall each be in an grsé multiple
of an Authorized Denomination and shall be as ygadportional agpracticable to thegoregate
annual amounts girincipal conponents of Base Rental Baents reresented Y the Certificates
and ary Additional Certificates, with rgect to theportion of the Leased Pperty soprepaid.

The Ciy may prepay, from ary source of available moyg and in accordance with
theprovisions of Section 4.01(b) of the Trusgr&ement, all or anpart (in an intgral multiple of
an Authorized Denomination) of tipeincipal conponents of Base Rental {aents then ypaid so
that the ggregate annual amounts pfincipal conponents of Base Rental {#aents under this
Facility Lease which shall bgayable after sucprepayment date shall be as ngaproportional as
practicable to thegregate annual amounts pfincipal conponents rpresented Y the Certificates
and ary Additional Certificates ypaid prior to theprepayment date, at prepayment amountgual
to theprincipal conponentprepaid plus accrued interest thereon to the datprgbaymentplus ary
applicable premium.
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Before makig ary prepaymentpursuant to this Section, at least 6@ slaefore the
prepayment date the Gitshallgive written notice to the District and the Trustee desagilsinch
event, pecifying the order of Pringal Pgyment Dates andpscifying the date on which the
prepayment will be made.

SECTION 5.06. Obligation Sulpect to Appropriation; Nongpropriation. The
obligation of the Ciy to make the Base RentalyPaents and Additional Rentphyments comig
due in ay particular fiscalyear hereunder shall be absolutsject in all repects to the Cit
Council havig duly budyeted and ppropriated funds sufficient tpay the Base Rental ments
and Additional Rentapayments comig due in such fiscayear, and the Gytthrough its City
Council shall have thegint, to be exercised in its sole and absolute discretion, jore@son, not
to budyet and @propriate such funds.

The Ciy shall include angpropriation for all Base Rental Fments and Additional
Rentalpayments due in the related fisgadar in its recommendation for tpeoposed budet for
such fiscalyear and shafprovide a certified cpy of suchproposed budet to the Trustee as soon as
the same is available.

The City shall:

0] unless the Cyt Council shall decline to pgprove the proposed
appropriation for Base Rental Pments and Additional Rentpilyments in accordance with
the firstparagraph of this Section 5.06 include sugbpeopriation in itsproposed and final
budget for such fiscayear in accordance wittpglicable law and, as soon as the same is
admted by the Ciy Council of the Ci but in no event later than 30ydafollowing the
adqotion of such bugdet, provide to the Trustee with a Certificate of they@tanayer on his
or her deginee in the form attached hereto as Exhibit E; and

(ii) make the ppropriation included in th@roposed and final bugkts for
such fiscalyear as described in (i) above in an amount sufficiepaytall amounts of Base
Rental Pgments and Additional Rentphyments comig due in such fiscatear.

If the City Council for ai reason fails to dylbucget and gpropriate funds sufficient
to pay all amounts of Base RentalyPaents and Additional Rentpiiyments comig due in a fiscal
year in itsproposed or final buget, then this Facilt Lease shall terminate, withopgnaly to the
City, such termination to be effective as of 12:01 a.m. (California time) on, wictes a failure
to gppropriate in theproposed budet, the first dg for which funds were notpgropriated and, with
regect to a failure to @propriate in the final buget only, on the date of agtion of such final
budget, and this Facit Lease shall thergon be rendered null and void and of no further force or
effect; provided that notwithstandirary such termination or the exercisgthe Trustee, the District
of ary rights consguent ypon such termination, the @ishall remain obgated to:

() pay ary Base Rental Banents and Additional Rentglayments
arising or accruimg prior to the effective time of such termination and remaninpaid as

-13-
DOCSLA1-219527.4/C:\clerk\FACLEASE.WPD 40124B38CSLA1:219527.4
40124-58-WT1-04/27/98



of the effective time of such termination and for which pr@priation exists, and thegints
of the Trustee, and the District to enforce suchgaliibn shall continue;

@) perform its other obgjations and liabilg under this Facilit Lease
arising or accruirg prior to the effective time of such termination, and tlghts of the
Trustee and, the District to enforce suchgdtions and liabilities shall continue; and

(3) surrendermossession of the Leased pedy to the District or the
Trustee (as agpiee of the District) angday the costs mguired to be borneybthe City in
connection with such surrender.

Upon a failure of the Gjtto gopropriate Base Rental Pments and Additional Rental
payments in thgoroposed budet or in the final buget for an additional fiscalear, then as soon as
practicable but no later than three Businesgdater the adaiion of aproposed budet or a final
budget, as the case mée, in which the Cyt shall fails to ppropriate Base Rental Rments and
Additional Rentalpayments, the Cit shall provide the Trustee with written notice of such
nongpropriation, but failure tagive such notice shall not extend the term of this Fgdildéase
beyond the last dafor which Base Rental Rments and Additional Rentphyments have been

appropriated.

In the event of such termination, theyCagrees tgoeaceahyf surrendepossession
of the Leased Pperty in good order and condition and in a state @arethat is consistent with
prudent use and conscientious maintenancepexoereasonable wear and tear. The District or the
Trustee mg exercise all available ¢l and guitable rghts and remedies in retagipossession of
the Leased Pperty. Subsquent to a termination of this FagiliLeasepursuant to this Section 5.06,
the Ciy shall have no continugobligation to makgayments of Base Rental ygaents, Additional
Rentalpayments, or ay other amounts hereunder. However, in the event that thefailg to
surrendepossession of the Leased pedy upon the termination of this FacyliLease, to the extent
permitted ly law, the Ciy shall be obljated tgpay holdover rent in an amoundjgal to the amount
of Base Rental Banents and Additional Rentpyments that would have been due hereunder for
the number of dgs durirg which the Ciy fails to deliverpossession of the Leased pedy to the
District.

THE OBLIGATION OF THE CITY OF SAN DIEGO TO MAKE BASE RENTAL
PAYMENTS DOES NOT CONSTITUTE AN OBLIGATION OF THE CITY FOR WHICH THE
CITY IS OBLIGATED TO LEVY OR PLEDGE ANY FORM OF TAXATION OR FOR WHICH
THE CITY HAS LEVIED OR PLEDGED ANY FORM OF TAXATION. NEITHER THE BONDS
NOR THE OBLIGATION TO MAKE BASE RENTAL PAYMENTS CONSTITUTES AN
INDEBTEDNESS OF THE CITY, THE COUNTY OF SAN DIEGO, THE STATE OF
CALIFORNIA OR ANY POLITICAL SUBDIVISION THEREOF WITHIN THE MEANING OF
ANY CONSTITUTIONAL OR STATUTORY DEBT LIMITATION OR RESTRICTION.

SECTIONSs.07. Additional Certificates In addition to the Certificates to be executed
and delivered under the Trusg®eement the District nya from time to time, but ogl upon
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satisfaction of the conditions to the execution and dslieéAdditional Certificates set forth in
Sections 2.11 and 2.12 of the Trugrdement, enter into ajgplement or amendment to the Trust
Agreement to execute and deliver Additional Certificates paridy with the Certificates and gn
previously executed and delivered Additional Certificates (unless otheprasgded in the related
supplement or amendment to the Trusgréement), thg@roceeds of which mabe used and as
provided in the spplement or amendment to the Trusgr@éement;provided thatprior to or
concurrenyy with the execution and deliweof the Additional Certificates, the @iand the District
shall have entered into an amendment to this Fatiéaseproviding for an increase in the Base
Rental Pgments to be made hereunderjsagbto the limitations set forth in Section 5.01(c)(ii).

ARTICLE VI

MAINTENANCE; TAXES;
INSURANCE AND OTHER CHARGES

SECTIONS®6.01. Maintenance of the Leased Peoty by the Ciy. The Ciy agrees
that, at all times durmthe term hereof, it will, at its own cost angerse, maintairpreserve and
keep the Leased Pperty and evey portion thereof irgood repair, working order and condition and
that it will from time to time make or cause to be made all negessad proper repairs,
replacements and renewals. The District shall have mmnsshility in ary of these matters or for
the makig of additions or iprovements to the Leased Peoty.

SECTION®.02. Taxes, Other Governmental Ches and Utilly Chages Theparties
hereto contemplate that the Leased Ryerty will be used forpublic purposes ly the Ciy and,
therefore, that the Leased Peoty will be exenpt from all taxegpresenty assessed and levied with
regpect to real andgersonalproperty, regpectively. In the event that the uspossession or
aqquisition by the City or the District of the Leased Rty is found to be sybct to taxation in an
form, the Ciy will pay during the term hereof, as the samepeagtively become due, all taxes and
governmental chges of ay kind whatsoever that rgaat ary time be lawfuly assessed or levied
against or with repect to the Leased Rperty and ag otherproperty aaquired by the Ciy in
substitution for, as a renewal opl@cement of, or a modification, provement or addition to, the
Leased Prperty, as well as aljas, water, steam, electrigitheatpower, air conditionig, telgophone,
utility and other chages incurred in theperation, maintenance, use, opang/ and ykeep of the
Leased Prperty; provided, that with rggect to ag governmental chages or taxes that ngdawfully
be paid in installments over geriod of years, the Cyt shall be obljated topay only such
installments as are accrued dgrsuch time as this Faciit_ease is in effect.

SECTION®6.03. Insurance The Ciy shallprocure or cause to bgrocured and
maintain or cause to be maintained tlglmaut the term hereof for the Center insurargagrest the
following risks in the followiry repective amounts:

() Insurance gainst loss or dange to the Leased Rverty known as “all
risk,” including flood, but excludig eartlquake, which shall be maintained aydme in
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an amounper occurrence at leasjueal to the lesser of (i) the cumulativelecement values
of the Leased Pperty and, in the case offmlicy coverirg more than the Leased Peoty,
aspermitted ly the next succeedysentence, anotherproperty which is the suject of a
lease, installmenpurchase greement or other finanagarrargement for which bonds,
certificates ofparticipation or other obgations shall have been issued (“@blions”) or
(if) the urpaid principal or face amounts due on all Qjaltions, Certificates and Additional
Certificates which are Outstandirprovided that with the consent of the Insurer the amount
of coverge required ly this sentence nyabe reduced to a smaller amount if an insurance
consultant or insurance broker retaingctie Cily provides written advice to the Trustee
that, basedpon its evaluation of the it maximum foreseeable loss in the event of jma
conflagration, windstorm, eplosion, riot, flood or similar event, pacified smaller amount
is believed to be reasonalgwen the nature of the risks insured and ghaximity of the
insuredproperties to each other. Such insurancg tein the form of @olicy which covers
the Leased Pperty and one or more additiongdrcels of reaproperty leased or ownedyb
the Ciy which ma be limited in an amourmer occurrence in theggregate to the amount
required ly theprecedirg sentence. Such insuranceynaa ary time include a deductible
clauseproviding for a deductible not to exceed $100,000 for ane loss (exqe for flood,

in which case the deductible ynaot exceed $250,000 foryone loss). The Gitmay
obtain such covege as goint insured with one or more othaublic agencies located within
or without the Ciy of San Digo which ma& be limited in an amounger occurrence in the
aggregate for all insureds as described in the first sentence qatagraph (1). Otherwise
conformirg policies satisying the reuirements of thigparagraph (1) ma provide that
amountgpayable as covege under thigaragraph (1) ma be reducedypamountgayable
underparagraph (4) for the same occurrence, and vice versa.

@) In the event that such covggais not included iparagraph (1) above,
boiler and machingrcoverge against loss or dange by explosion of steam boilergressure
vessels and similapgaratus now or hereafter installed on the LeasepePyoin an amount
not less than $50,000,0@@r occurrenceprovided, however, that the amount of cogera
required by this sentence nyabe reduced to a smaller amount if an insurance consultant or
insurance broker retaineg the Ciy provides written advice to the Trustee that, bag®shu
its evaluation of the Gits maximum foreseeable loss in the event of loss orgalgasteam
boilers, pressure vessels and similgparatus now or hereafter installed on the Leased
Property, a gecified smaller amount is believed to be reasonable. Such insurapd®ma
in the form of goolicy which covers the Leased pesty and one or more additiongércels
of realproperty leased or ownedytthe Ciy which mg be limited in amount to $50,000,000
per occurrence in theggregate for allproperties. Such insurance gnat ary time include
a deductible claugaroviding for a deductible not to exceed $100,000 for @ane loss. The
City may obtain such covege as goint insured with one or moaublic agencies located
within or without the Cig of San Digo which mg be limited in amount to $50,000,006r
occurrence in theggregate for all insureds. Otherwise conforigpolicies satis§ing the
requirements of thigparagraph (2) mg provide that amountgayable as covege under this
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paragraph (2) mgy be reduced Yo amountspayable undermaragraph (4) for the same
occurrence, and vice versa.

(3) A policy or policies of insurancegainst loss or dange to the Leased
Praoerty by eartlquake, which shall be maintained aydime in an amount not less than (i)
the cumulative n@acement values of the Leased paxy and, in the case of policy
coverirg more than the Leased Pesty, aspermitted ly the next succeedysentence, an
other property which is the suject of a lease, installmeptirchase greement or other
financing arrargement for which Obgjations have been issued or (i) thepaia principal
or face amounts due on all Oddtions, Certificates and Additional Certificates which are
Outstandig; provided, however, that the amount of cogeraguired ty this sentence nya
be reduced to a smaller amount if an insurance consultant or insurance broker rgtdiaed b
City provides written advice to the Trustee that, bagsmhuts evaluation of the Gis
maximum foreseeable loss in the event of gomeartlquake, a pecified smaller amount
is believed to be reasonable. Equéike coverge shall be rgquired ony if and to the extent:
(a) available from nautable insurers or the State of California at commeycrathsonable
rates, and (b) the Leased pedy in question cannot satishiry eartlquake standards which
may be inposed ly the Insurer or annationaly recanized ratirg agengy then ratirg the
Certificates. Such insurance ynat ary time include a deductible claupeoviding for a
deductible not to exceed t@ercent of the y@gacement value at the time of the |qes
occurrence with a minimum of $500,000. TheyQitay obtain such covege as goint
insured with one or more othpublic agencies located within or without the Zibf San
Diego which mg be limited in an amounger occurrence in theggregate for all insureds
as described in the first sentence of tmasagraph (3). Otherwise conformgpolicies
satisking the reuirements of thigaragraph (3) mg provide that amountpayable as
coverae under thigparagraph (3) mg be reducedypamountgayable undeparagraph (4)
for the same occurrence, and vice versa.

(4) Rental interrption insurance to cover loss, totalpartial, of the use
of ary part of the Leased Pperty as a result of anof the hazards covereg the insurance
required pursuant toparagraph (1), (2) or (3) above, as the caseynhb&, in an amount
sufficient at all times tgay the total renpayable under this FacilitLease for geriod
adeguate to cover thperiod of rgoair or rgplacement, but in no event shall sysdticy be in
an amount less than twears' Base Rental Yaaents for the Leased Ryerty; provided that
such rental interqution insurance mabe included in theolicy or policiesprovidedpursuant
to paragraph (1), (2) or (3) without increagythe agregate limits for coverge with repect
to ary hazard covered thengland no such rental inteption insurance shall beqeired for
a hazard described paragraph (3) if the Ciy is not, ly the terms thereof, gaired to
provide ary coverge under sucparagraph. Such insurance also ynbe in the form of a
policy which covers the Leased Pesty and one or more additiongeircels of reaproperty
leased or ownedybthe Ciyy. The Ciy also mg obtain an otherwise conforngrpolicy
required ly this paragraph (4) as goint insured with one or more othpublic agencies
within or without the Cig of San Digo which mg, with repect to ay hazard, be limited
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in aggregate amount for all insureds to the amount ofpblecy or policies reyuired pursuant

to paragraph (1), (2) or (3) above, as the caseyrba, which insuresgainst such hazard.
Otherwise conformig policies satisfing the reuirements of thigparagraph (4) ma provide
that amountgpayable as covege under thigaragraph (4) mg be reduced ypamounts
payable undeparagraph (1), (2) or (3), as the case yriae, for the same occurrence, and vice
versa.

The Cit shall collect, agist and receive all moys which mg become due and
payable under anpolicies contemlated ly paragraphs (1) throgh (4) above, maconpromise ag
and all claims thereunder and, gedi to theprovisions of Section 7.01, shall transfer such Net
Proceeds to the Trustee fgphcation asprovided herein or in the Trustgleement. The Trustee
shall not be rg®nsible for the sufficiencof ary insurance herein gaired. The Trustee shall be
fully protected in acqaing payment on account of such insurance or agustment, corpromise
or settlement of anloss @reed to ly the Ciy.

Notwithstandig the aboverovisions, the Cit may provide a self-insurance or self-
funding method oiplan of protection for ag part or all of the rquirements for such insurance and,
through such gplan or methodprovide for deductible or retention amoumgggater than those
contenplated ly paragraphs (1) throgh (3). Ary such self-insurance or self-fundimaintained
the Ciy pursuant to the fogoing sections, shall cophy with the followirg terms:

(i the self-insurance or self-fundjprogram shall be gproved ly an Insurance
Consultant;

(i) the self-insurance or self-fundgjprogram shall include a reasonable claims
reserve fund out of which each self-insured or self-funded claim and an
deductible amount authorizeg paragraphs (1) throgh (3) above shall be
paid; prior to the end of the first Lease Year, thequiey of each such fund
shall be evaluatedyban Insurance Consultant who shall also evaluate the
appropriateness of the resergiand fundig methods angractices erployed
in establishig and maintainig each such fund; gndeficiencies in ayn
claims reserve fund shall be remedied in accordance with the
recommendation of the Insurance Consultant agdesommended chgas
in the reservig or fundirg methods orpractices shall be agted in
accordance with the recommendation of the Insurance Consultant; after the
first Lease Year, at least annyadind not later than $ember 1 of eachear
that is a Lease Year, the €#hallprovide to the Trustee apert by either
the indgendent accountants whighovide the audit ngort on the Ci's
annual audited financial statements yiab Insurance Consultant, as selected
by the Cit, as to the jgpropriateness of the resergrand fundig methods
and practices erployed by the Ciy in funding the claims funds, and gn
charges recommendedylihe rgort shallpromptly be inplemented i the
City;

-18-
DOCSLA1-219527.4/C:\clerk\FACLEASE.WPD 40124B38CSLA1:219527.4
40124-58-WT1-04/27/98



(iii) the claims reserve fund shall be held in pasate fund § the Ciy; and

(iv) in the event the self-insurance or self-furgdanogram shall be discontinued,
the soundness of its claim and deductible or retention reserve fund, as
determined P the Insurance Consultant, shall be maintained.

Any insurancepolicy issuedoursuant tgoaragraph (1), (2) or (3) above shall be so
written or endorsed as to make losses, yf payable to the Cyt, the District and the Trustee as their
regective interests nyagppear and the Net Proceeds of the insuranqnesd by paragraph (1), (2)
and (3) above shall bepgied asprovided in Section 7.01. Aninsurancepolicy issuedpursuant
to paragraph (4) above shall be so written or endorsed as to make lossey, fagable to the
Trustee and the Net Proceeds, ¥.a0f the insurancpolicy required by paragraph (4) above shall,
to the extent that sugbroceeds relate to the use and gaowy of the Center, bpayable to the
Trustee and gmsited in the Base Rentalyaent Fund. Each insuranpelicy provided for in this
Section shall containgrovision to the effect that the insurance @amy shall not cancel thgolicy
or modify it materialy and adversglto the interests of the @ijtthe District and the Trustee without
first giving written notice thereof to the District and the Trustee at leasty80id@advance of such
intended cancellation or modification.

The Ciy shall file a certificate with the District and the Trustee not later than
September 1 of eacllear commencip September 1, 1998, centiing that the insurance gaired by
this Section is in full force and effect and that the Trustee and the District are namegasless
on each insurangmlicy which this Faciliy Lease rquires to be so endorsed.

SECTION®6.04. Advances In the event the Gijtshall fail to maintain the full
insurance covege reguired by Section 6.03 or shall fail to kp¢he Leased Pperty in good repair
and geratirg condition, the District ma(but shall be under no obétion to)purchase the geiired
policies of insurance anghy thepremiums on the same or ynaake such @airs or rgplacements
as are necessaandprovide forpayment thereof; and all amounts so advanced thergfdhd
District shall become Additional Rental, which amounts thg &jtees tgpay within 30 das of a
written request therefor, gether with interest thereon at the maximum rate alloweldw.

SECTIONSG.05. Title Insurance The Ciy covenants andgeees to deliver or cause
to be delivered to the Trustee on the Clgsibate a CLTA leaseholdolicy or policies, or a
commitment for suclpolicy or policies, with repect to the Leased Rverty with liability in the
aggregate amount gual to theprincipal amount rpresented ¥ the Certificates. Sugpolicy or
policies, when issued, shall name the Trustee as the insured and shall insure the estate of the District
in the Leased Pperty sulject ony to such exagtions as do not materiglhffect the Cig’s right to
the use and ocpang of the Leased Pperty.

ARTICLE VII
DAMAGE, DESTRUCTION, TITLE DEFECT AND CONDEMNATION
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SECTION7.01. Damaye, Destruction, Title Defect and Condemnation; Use of Net
Proceeds (a) If prior to the termination of the term hereof (i) the Center gradher inprovements
in or on the Center are dageal (each of which is hereinafter called “Daged Inprovements”) g
aperil covered g apolicy of insurance described in Section 6.03(1), (2) or (3) (an “Insured Peril”);
or (ii) title to, or the temporary use of, the Center or pportion thereof or the estate of the\Car
the District in the Center or gportion thereof (each of which is hereinafter called “Condemned
Improvements”) is defective or shall be taken under the exercise pbther of eminent domain
by ary governmental bogl or by any person or firm or cquoration actiig undergovernmental
authoriy (a “Condemnation Event”), then the ¥@nd the District will cause the Net Proceeds of
ary insurance claim (other than rental int@tron insurancgursuant to Section 6.03(4) which shall
be directy transferred to the Trustee forpsit in the Base Rental Aaent Fundpursuant to
Section 6.03) or condemnation award to be transferred to tiiddCitgposit in the Insurance
Proceeds and Condemnation Awards Fund establiphesiiant to Section 5.03 of the Trust
Agreement and@plied as follows:

() Net Proceeds ExceedjiCosts Within 120 dgs of the date of said
Insured Peril or Condemnation Event, theyGhall obtain a written estimate(s) of the
(i) cost of the rpair, replacement and reconstruction of the Daexdh Inprovements or
Condemned Iprovements (collectivgl referred to herein as the “Reconstruction”), and
(i) Net Proceeds available fmy such costs. Gies of such estimate(s) shall be made
available to the District at the District'squest. If the 120 daperiod is insufficient to
obtain said estimates, tperiod shall be reasongbéxtended ¥ the Ciy Manager. If the
Net Proceeds exceed the estimated costs of Reconstruction, thgdddmarovements or
Condemned Iprovements shall be paired, r@laced and reconstructed to the same or better
guality as existed before the dageaoccurred. The Gitshall commence and magethe
Reconstruction and shall cqgiate the Reconstruction as soon as reasgiasisible after
the occurrence of such dagea Ary balance of Net Proceeds remamiafter the
Reconstruction has been cpleted shall be (a) divided between the District and thei@it
the same ratio in which tiieshare thggremiums forproperty insurance under thep@ratirg
Agreement, with rggect to an Insured Peril, or (b) divided between thg &id the District
in proportion egual to thepercentge of the District’s or the Gits interest that was sjdxt
to the eminent domaiproceedig, with repect to condemnation awards.

2 Costs ExceedmProceeds If the estimated costs of Reconstruction
exceed the Net Proceeds, theyQit its sole discretion, nyaelect to budet and ppropriate
to the Reconstruction the amount of such excess, whether the gestas or less than the
estimated excess, and to mga#he Reconstruction as set forth in Section 7.01(a)(5). The
City shall exercise this electioty lvritten notice thereof delivered to the District within 30
days after the Cit obtains said written estimate(s).

(3) Net Proceeds Sufficient to Bay All Certificates and anAdditional
Certificates If the City does not exercise the election to reconstruct and Net Proceeds are
at least sufficient to pay all Outstandig Certificates or Additional Certificatgmirsuant to
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Section 4.01(a) of the Trusigheement, the Net Proceeds shall be transferred to the Trustee
with directions to pply theproceeds to the Ppayment Fund established under the Trust
Agreement to ngay all Outstandig Certificates and anAdditional Certificates in the
mannetprovided ty Section 4.01(a) of the Trusigfeement. If the Net Proceeds exceed the
amount necessgaito repay all Outstandig Certificates and anAdditional Certificates,
District shall be entitled to the amount foceeds remaing after prepayment of all
Outstandig Certificates and anAdditional Certificates (“Excess Proceeds”) and shall have
the gotion (i) to distribute the Excess Proceeds to the Reconstruction and tgarihea
Reconstructiompursuant to Section 7.01(a)(5), or (ii) ifrgred by law or if the District so
elects, to demolish gremainirg improvements on the Center site and remove all debris
from the site.

(4 Net Proceeds Insufficient to ey All Certificates and anAdditional
Certificates If the Cily does not exercise its election to reconstruct and Net Proceeds are
insufficient toprepay all Outstandig Certificates and anAdditional Certificategpursuant
to Section 4.01(a) of the Trustgfeement, the Net Proceeds shall be transferred to the
Trustee with directions tgogly the proceeds to the Ppayment Fund established under the
Trust Agreement toprepay partially the Outstandig Certificates and an Additional
Certificates in the mannerovided ty Section 4.01(a) of the Trusgfeement and the §it
in its sole discretion, nyaelect to budet and apropriate funds to cause tlpeepayment of
the remainig Outstandig Certificates and gnAdditional Certificates. If the Git in its sole
discretion, elects to bgdt or gpropriate funds for the redeption of the remainig
Outstandig Certificates and gnAdditional Certificates, the Gjitshall transfer such funds
to the Trustee for gmsit in the Prpayment Fund establishepursuant to the Trust
Agreement.

(5) Management of Reconstructionlf the Center or anpart thereof
becomes Danged Inprovements or Condemned pnovements, the District or the gijt
whichever is entitled to maga the Reconstruction under Sections 7.01(a)(1), (a)(2) or
(a)(3), shallpromptly cause, marge and spervise the Reconstruction. Nothgim this
Section 7.01 shall be construedpteclude the Cit or the District from greeirg to issue a
joint contract(s) for, or otherwise qmeratirg in, the Reconstruction of grof the Damged
Improvements or Condemned pnovements.

Theproceeds of anpolicy @hjtitle insurance received/lthe Trustee in rgect of the Leased Pperty shall be
applied in accordance with Section 5.04 of the Trugte®ment.

ARTICLE VIII

DISCLAIMER OF WARRANTIES;
VENDOR’S WARRANTIES; USE OF THE LEASED PROPERTY
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SECTIONS.01. Disclaimer of WarrantiesFOR PURPOSES OF THIS FACILITY
LEASE ONLY, DISTRICT MAKES NO AGREEMENT, WARRANTY OR REPRESENTATION,
EITHER EXPRESS OR IMPLIED, AS TO THE VALUE, DESIGN, CONDITION,
MERCHANTABILITY OR FITNESS FOR PARTICULAR PURPOSE OR FITNESS FOR USE
OF THE LEASED PROPERTY, OR WARRANTY WITH RESPECT THERETO. THE CITY
ACKNOWLEDGES THAT THE DISTRICT IS NOT A MANUFACTURER OF ANY PORTION
OF THE LEASED PROPERTY OR A DEALER THEREIN, THAT THE CITY LEASES THE
LEASED PROPERTY AS-IS, IT BEING AGREED THAT ALL OF THE AFOREMENTIONED
RISKS ARE TO BE BORNE BY THE CITY. In no event shall the District be liable fgr an
incidental, indirect, gecial or consguential damge in connection with or arisgout of this Facily
Lease or the existence, furnisgyifiunctionirg or the Ciy’s use of the Leased Ryerty asprovided
herely.

SECTIONS8.02. Use of the Leased Ryerty. The Ciy will not use, perate or
maintain the Leased Ryerty improperly, carelesgl, in violation of aiy gpplicable law or in a
manner contrgrto that contemplated herelp. The Ciy shallprovide allpermits and licenses, if gn
necessarfor the use of the Leased Peoty. In addition, the Cjt agrees to corply in all repects
(including, without limitation, with repect to the use, maintenance amperation of eaclportion
of the Leased Pperty) with all laws of thgurisdictions in which its perations involviig ary
portion of the Leased Pperty may extend and anlegislative, executive, administrative jdicial
body exercisimg ary power orjurisdiction over the Leased Rxty; provided, that the Cyt may
contest ingood faith the validit or goplication of ary such law or rule in gnreasonable manner
which does not, in thepmion of the Ciy adverse} affect the estate of the District in and to the
Leased Prperty or its interest or ghts hereunder.

ARTICLE IX

ASSIGNMENT AND INDEMNIFICATION

SECTIONO9.01. Assgnment ly District. Theparties understand that certain of the
rights of the District hereunder will be agsed to the Trustepursuant to the Asgnment
Agreement and accordity the Ciy agrees to make alpayments due hereunder to the Trustee,
notwithstandig ary claim, defense, setoff or counterclaim whatsoever (whether gfisim a
breach hereof or otherwise) that theyQ@itay from time to time havegainst the District. The Git
agrees to execute all documents, inclgpotices of asgnment and chattel mgdges or financig
statements, which ngdbe reasonablrequested i the District or the Trustee fwotect their interests
in the Leased Pperty during the term hereof.

SECTION9.02. Assgnment ly City. This Faciliy Lease and the interest of the\Cit
in the Leased Pperty may not be asgned or encumberedylithe Ciy excet aspermitted ly
Section 2.04.
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SECTIONO9.03. Indemnification (a) The Ciy shall, to the full exterpermitted ly
law, indemniy, protect, hold harmless, save andjxearmless the District and the Trustee and their
regective directors, officers and @layees from andgainst ay and all liabiliy, obligations, losses,
claims and danges whatsoever, gardless of the cause thereof, angemses in connection
therewith, includig, without limitation, counsel fees andpexises as incurrepenalties and interest
(collectively, a “Claim”), arisirg out of or as the result of entegimto the Financig Documents (as
defined in the @eratirg Agreement), and the quaisition, construction, geration, use, condition,
or possession of the ExisrCenter and the Epanded Center and pportion thereof, includig:

() ary accident in connection with theperation, use, condition or
possession of the ExisgrCenter and the fanded Center and yaportion thereof, resultim
in damae toproperty or injury to or death to anperson includig, without limitation, ag
Claim alleging latent and other defects, whether or not discoveraplind Ciy or the
District;

2 patent trademark or pgright infringement as a congeence of the
operation of the Existig Center and the Fpanded Center and aportion thereof;

(3) strict liability in tort as a consgience of the eration of the Center
and aiy portion thereof;

(4 excet asprovided in Section 9.03(b)(5), penvironmental law or
regulation as a conggence of the geration of the Existip Center and the ganded Center;
and

(5) excet asprovided in Section 9.03(b)(5), the existengecement,
delively, storaye or release of hazardous materials on the Egi§enter and the anded
Center or contamination @foperty, arisirg therefrom.

Pursuant to this FaciitLeaé® and the g@@ratig Agreement, the District shall, to the full extent tipenmitted
by law, indemniy, protect, hold harmless, save andgbarmless the Gitand the Trustee and their
regective directors, officers and @layees from andgainst ay and all liabiliy, obligations, losses,
fines, penalties, claims and dages whatsoever, gardless of the cause thereof, angenses in
connection therewith, includgwithout limitation, counsel fees andpexses as incurregenalties
and interest (collectivg| a “Claim”) arisirg out of or as the result of theqagsition, construction,
installation, @eration, use, condition, @ossession of the Parkjriracility and Tennis Courts and
ary portion thereof, includig:

() ary accident in connection with theperation, use, condition or
possession of the Parlgriracility and Tennis Courts andyaportion thereof, resultigpin
damage toproperty or injury to or death to anperson includig, without limitation, ag
Claim alleging latent and other defects, whether or not discoveraplind Ciy or the
District;
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(2 patent trademark or pgright infringement as a congeence of the
operation of the ParkopFacility and Tennis Courts andyaportion thereof;

(3) strict liability in tort as a consgience of the jgeration of the Parkip
Facility and Tennis Courts andyaportion thereof;

(4) ary environmental law or geilation as a consgence of the fgeration
of the Parkig Facility and Tennis Courts andyportion thereof; and

(5) the existenceplacement, deliver, storage or release of hazardous
materials on the ExistinCenter and Epanded Center or contaminationpobperty, arisirg
therefrom.

The indemnification arisunder this Section 9.01 shall continue in full force and
effect notwithstandig the full payment of all oblgations hereunder or the termination hereof fgr an
reason or the raggmation or removal of the Trustee. TheyGiind the District mutuatlagree to
promptly give notice to each other ofyanlaim or liability herely indemnified gainst followirg the
learnirg thereof ly suchparty.

ARTICLE X

DEFAULT

SECTION10.01. Default (a) The followirg events shall be “events of default” under
this Facility Lease and the terms “event of default” and “default” shall mean, wheneyaréesed
in this Faciliy Lease, apone or more of the followmevents:

(i The Ciy shall fail to deosit with the Trustee gnBase Rental
Payment r@uired to be so gmsited ly the close of business on theydauch deosit is
requiredpursuant to Section 5.01(grovided that the failure of the @iCouncil to budet
and gpropriate funds sufficient tpay the Base Rental Baentspursuant to Section 5.06
shall not constitute an event of default;

(i) The City shall fail topay ary item of Additional Rental when the same
shall become due anpdiyablepursuant to Section 5.01(lgrovided that the failure of the
City Council to budet and apropriate funds sufficient tgay the Additional Rental
paymentspursuant to Section 5.06 shall not constitute an event of default; or

(iii) The Ciy shall breach another terms, covenants or conditions
contained herein or in the Trusgeement, and shall fail to remedry such breach with
all reasonable dmatch within aperiod of 30 dgs after written notice thereof from the
District to the Ciy; provided, however, that if the failure stated in the notice cannot be
corrected within sucperiod, then the District shall not unreasorabithhold its consent
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to an extension of such time if corrective action is institutethe Ciy within suchperiod
and is dilgently pursued until the default is corrected, gmdvided further that the failure
of the Ciy Council to budet and ppropriate funds sufficient tgay the Base Rental
Payments and Additional Rentphymentspursuant to Section 5.06 shall not constitute an
event of default.

Upon the hapening of ary of the eventsygecified in subsection (a) or (b) of this
section (in either case an “Event of Default”), it shall be lawful for the District or ithassisuject
to the terms of this FactijitLease, to exercise yaand all remedies available gnanted to ippursuant
to law or hereunder.

The District or its asgnee, in addition to all othergits and remedies it mdave
at law, shall have theption to do ay of the following:

() To terminate this FacijtLease in the manner hereinaftesvided on
account of defaultythe Cily, notwithstandig ary retakirg of possession or re-lettyof the
Leased Prperty as hereinaftgorovided for in suparagraph (2), and to retakpossession of
the Leased Pperty. In the event of such termination, the yCagrees to surrender
immediatey possession of the Leased pedy, without let or hindrance, and pay the
District or its asgnee all damges recoverable at law that the District or its grese ma
incur by reason of defaultybthe Ciy, including, without limitation, ag costs, loss or
damage whatsoever arisghout of, in connection with, or incident toyasuch retakig
possession of the Leased pedy. Neither notice tgay rent nor to deliver pipossession
of the Leased Pperty given pursuant to law nor anproceedirg in unlawful detainer, or
otherwise, broght by the District or its asgnee for thepurpose of obtainig possession of
the Leased Pperty nor the @pointment of a receiverpon initiative of the District or its
assgnee toprotect the District’s or its aggiee’s interest under this Fagilitease shall of
itself operate to terminate this Facjlitease, and no termination of this Fagilitease on
account of defaultyothe Ciy shall be or become effectivg bperation of law or acts of the
parties hereto, unless and until the District or itsgaess shall havgiven written notice to
the Ciy of the election on thpart of the District or its aggmee to terminate this Facilit
Lease.

(2 Without terminatiig this Faciliy Lease, to collect each installment of
rent as it becomes due, geitt to theprovisions of Section 5.06, and enforce ather term
or provision hereof to be gt or performed ly the Ciy. In the event the District or its
assgnee does not elect to terminate this Faciliease in the manngirovided for in
sulparagraph (1) then, sutect to theprovisions of Section 5.06, the €ishall remain liable
and @rees to keg or perform all covenants and conditions herein contained to jteoke
performed ly the Ciy and, topay the rent to the end of the term of this Fagiliease or, in
the event that the Leased Peay is re-let, topay ary deficieny in rent that results
therefrom but onf for the then current fiscglear for which rent has been lgeded and
appropriatedpursuant to Section 5.06. The YCé&grees that the terms of this Fagilltease
constitute full and sufficient notice of theit of the District or its asgnee to re-let the
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Leased Prperty in the event of such reeptwithout effectig a surrender of this Faciit
Lease, and furtheigeees that no acts of the District or its gsse in effectig such re-lettig
shall constitute a surrender of termination of this Fgciléase until the end of the then
current fiscalyear for which rent has been lgeded and ppropriated irrepective of the use
or the term for which such re-letgns made or the terms and conditions of such re-tgttin
or otherwise, but that on the confrain the event of such defauly the Ciy the right to
terminate this Facilit Leaseprior to the end of the fiscalear for which rent has been
budgeted and ppropriated shall vest in the District or its agsee to be effected in the sole
and exclusive manngrovided for in suparagraph (1). The Cy further waives the ght

to rental obtainedybthe District or its asgnee in excess of the rental hergieafied and
herely conve/s and releases such excess to the District or ilgn@gsas coensation to
the District or its asghee for its services in re-letgrthe Leased Pperty or ary items
thereof.

The City herely waives ag and all claims for dangges caused or which mde
caused B the District or its asghee in takig possession of the Leased pedy as hereirprovided
and all claims for danges that mg result from the destruction of orjiny to the Leased Pperty
and all claims for danges to or loss of anproperty belorging to the Ciy, or ary otherperson, that
may be on or about the Leased pedy.

The District epressy waives the ght to receive anamount from the Gjtpursuant
to Section 1951.2(a)(3) of the California Civil Code.

In addition to ag defaqit) resultig from breach ¥ the Ciy of ary agreement, condition, covenant or term
hereof, if (1) the Cit's interest herein or grmpart thereof be aggied, sublet or transferred without
the written consent of the District (ext@s otherwis@ermitted ly Section 2.04), either voluntayil
or by operation of law; or (2) the Gjtor ary assgnee shall file ap petition or institute ay
proceedigs under ay act or acts, state or federal, deglinith or relatig to the sufect of
bankriptcy or insolveng or under ap amendment of such act or acts, either as a bpiniras an
insolvent or as a debtor or inyasimilar cgacity, wherein or whergpthe Ciy asks or seeks prays
to be agudicated a bankpt, or is to be dischged from ag or all of its debts or olgations, or
offers to its creditors to effect a cposition or extension of time {gay its debts, or asks, seeks or
prays for a reaganization or to effect plan of reoganization or for a reqdstment of its debts or
for ary other similar relief, or if the Gitshall make @eneral or ap assgnment for the benefit of
its creditors; or (3) the Gitshall abandon or vacate the Leasedo®my or ary portion thereof
(exceot aspermitted ly Section 2.04); then in each and gveuch case the @ishall be deemed to
be in default hereunder.

ARTICLE XI

MISCELLANEOUS
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SECTION11.01. Notices All written notices to bgiven hereunder shall lggven
by first class mail to thparty entitled thereto at its address set forth below, or at such other address
as suctparty may provide to the otheparties in writirg from time to time, namei

If to the District:

San Digo Unified Port District
[Address to Come]

If to the Ci:

City of San Digo

Financial Mangement Dgartment

202 C Street

San Digyo, California 92101

Attention: Financial Mangement Director

If to the Trustee:

BNY Western Trust Copany

700 South Flower Street, 2nd Floor
Los Angeles, California 90017
Attention: Coporate Trust Dpartment

SECTION11.02. Binding Effect This Faciliy Lease shall inure to the benefit of and
shall be bindig upon the District and the Gitand their rggective successors and @ss.

SECTION11.03. Third Pary Beneficiaries The Trustee is herglilesgnated as a
third party beneficiay hereunder for thpurpose of enforcig ary of the rghts hereunder aggied
to the Trustee under the Agsment Agreement and hereunder.

SECTION11.04. Net Lease It is thepurpose and intent of the District and the)Cit
that leasgpayments hereunder shall be absoltedt to the District so that this Fagilitease shall
yield to the District the leag®yments, free of anchages, assessments orgasitions of ag kind
chaged, assessed or pmsed on or gainst the Leased Rperty, and without counterclaim,
deduction, defense, deferment or set-gftlie Cily excet as hereinpecifically otherwiseorovided.
The District shall not be @ected or rgquired topay ary such chage, assessment or position, or
be under ay obligation or liability hereunder exqe as herein gxessy set forth, and all costs,
expenses and olgations of ag kind relatirg to the maintenance angberation of the Leased
Property which ma arise or become due dugithe term of this Facilt Lease shall bpaid by the
City.

SECTION 11.05. Amendments to Facijit Lease This Faciliy Lease mg be
amended in writig as mg be mutualy agreed ly the District and the Gjt subect to the written
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approval of the Trustegyrovided, that no such amendment which matsriadlversel affects the

rights of the Owners shall be effective unless it shall have been consenyeeitteeb the Insurer,

if not then in default under its Credit joort, or the Owners of more than 50% iggeegate
principal amount of the Certificates and Additional Certificates Outstgndmdprovided further,

that no such amendment shall (a) extendotlyenent date of anBase Rental Banent, or reduce

the interestprincipal or prepaymentpremium conponent of ag Base Rental Banent, without the

prior written consent of the Owner of each Certificate and Additional Certificates so affected, or (b)
reduce theoercentge of the value of the Certificates and Additional Certificates Outstgrtloén
consent of the Owners of which igjtered for the execution of gramendment hereof.

This Faciliy Lease and the gints and obljations of the District and the @it
hereunder maalso be amended orglemented at gntime by an amendment hereof opglement
hereto which shall become bindiopon execution without the written consents of @wners, but
only to the extenpermitted ly law and oy for ary one or more of the followmpurposes --

to add to the greements, c@nditions, covenants and termgsired by the District or the Cytto be observed or
performed herein and othegr@ements, conditions, covenants and terms thereafter to be observed
or performed ly the District or the Cy, or to surrender gnright or power reserved herein to or
conferred herein on the District or theyGiand which in either case shall not mateyialilversef
affect the interests of the Owners;

to make suclprovisions for(bhgourpose of curig any ambguity or of correctig, curing or sypplementirg ary
defectiveprovision contained herein or inga&rd toquestions arisig hereunder which the District
or the Ciy may deem desirable or necessand not inconsistent herewith, and which shall not
materially adversef affect the interests of the Owners;

(o) to effect a Substitution or Removal in accordance with Section 2.06;
(ty facilitate the issuance of Additional Certificategpasr/ided in Section 5.07; or

to make aw other additiofeyamendment or deletion which does not mayeaidersel affect the interests of
the Owners.

SECTION 11.06. Dischage of City. Upon the payment to the Owners of all
Outstandig Certificates and Additional Certificates in accordance with Section 10.01 of the Trust
Agreement, all of the olgations of the Cit hereunder shall therpon cease, terminate and become
void and shall be dischged and satisfiedgrovided, however, if anOutstandig Certificates and
Additional Certificates shall be deemed to have led by virtue of a deosit conterplated ly
Section 10.01(b) of the Trustgfeement, then the obhktion of the Ci hereunder to make Base
Rental Pgments shall continue in full force and effect until all Outstagddertificates and
Additional Certificates have in fact beguaid, but suchpayments shall be made sotebnd
exclusivey from mongs and securities gesited with the Trustee as contadated ly
Section 10.01(b) of the Trustgleement, and that shall be the sole source of satisfaction of the
City’s obligation to make Base RentalyPaents. The timeeriod forgiving notice ty the Ciy to
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the District and the Trustepexified in the thirgparagraph of Section 5.05 shall nopgy incident
to the payment to the Owners of all OutstandiCertificates and Additional Certificates in
accordance with Section 10.01, inclugli®ection 10.01(b), of the Trusgfeement.

SECTIONZ11.07. Partial Invalidiy. If ary one or more of thegeeements, conditions,
covenants or terms hereof shall ty @xtent be declared invalid, unenforceable, void or voidable
for ary reason whatsoeveyta court of competentjurisdiction, the findig or order or decree of
which becomes final, none of the remagagreements, conditions, covenants or terms hereof shall
be affected thergh and eaclprovision of this Faciliy Lease shall be valid and enforceable to the
fullest extenpermitted ly law.

SECTION11.08. California Law This Faciliy Lease shall bgoverned lg and
construed and intpreted in accordance with the laws of the State of California.

SECTION11.09. Section Headigs. All section headigs contained herein are for
convenience of reference griind are not intended to define or limit thepecof ary provision
hereof.

SECTIONZ11.10. Execution This Faciliy Lease mg be executed and entered into
in several countgarts, each of which shall be deemed agiai, and all of which shall constitute
but one and the same instrument.

IN WITNESS WHEREOF, th@arties hereto have executed and entered into this
Facility Lease lg their officers thereunto dyluthorized as of the gandyear first written above.

SAN DIEGO UNIFIED PORT DISTRICT

By
(SEAL)
ATTEST:
By:
Secretay
THE CITY OF SAN DIEGO
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By
City Manager

(SEAL)

ATTEST:
By

City Clerk
APPROVED AS TO FORM:
CASEY GWINN

City Attorney

By
Deputy City Attorney

SUBORDINATION OF RIGHTS UNDER THE OPERATING AGREEMENT;
LIMITATION ON REMEDIES.

The right of the District to enforceerformance 1 the Ciy under the @eratirg
Agreement shall be sjdxt to the ights of the Cig under the forgoing Facility Lease, and so lgn
as the forgoing Facility Lease is in full force and effect, the District’'s sole and exclusive ngmed
for breach or allged breach ypthe Ciy under the Qeratirg Agreement shall be to seek dayea
for ary such breach or ajed breach, and the District shall have mhtrto seek to terminate the
Operatirg Agreement or to force the §ito vacate either the ExistjiCenter or the Epanded Center
or otherwise interfere with use and opang by the Ciy hereunder.

The District is executmthis Subordination and Limitation as an inducement to (i) the
City to enter into the fogwing Facility Lease and (ii) the execution and delyef the Certificates
by the Trustee.

Dated: , 1998
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SAN DIEGO UNIFIED PORT DISTRICT

By
[SEAL]
ATTEST:
By
Secretay
APPROVED AS TO FORM:
Counsel to the District
By
District Counsel
_31_
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EXHIBIT A
DESCRIPTION OF THE EXISTING CENTER

[Insert realproperty descrption of Existirg Center]

A-1
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EXHIBIT B
DESCRIPTION OF THE EXPANSION SITE

[Insert realproperty descrption of the Eyansion Site]

B-1
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EXHIBIT C

BASE RENTAL PAYMENTS

Base Rental Total
Payment Dates Base Rental Rament
Cc-1
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EXHIBIT D
DESCRIPTION OF THE PARKING FACILITY

[Insert realproperty descrption of the Parkig Facility]

D-1
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EXHIBIT E

FORM OF CERTIFICATE REGARDING APPROPRIATION

Pursuant to Section 5.06 of that certain Convention Center Faabise, dated as
of Januay 1, 1998 (the “Facilit Lease”), between the San BeeUnified Port District and the Git
of San Digo (the “City”), the undergined Ciy Manager of the Ciy or the authorized deagiee
thereof herelp certifies that the Cyt Council of the Cig has pproved and adated a budet that
includes an ppropriation for all Base Rental ments and Additional Rental fgraents comig due
in the fiscalyear commencipJuly 1, |, under the FaciliLease.

All capitalized terms not otherwise defined herein shall have the ngsaascribed
thereto in the FaciltLease.

Dated: ,
CITY OF SAN DIEGO
By
Authorized Officer
E-1
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STATE OF CALIFORNIA )

) ss.
SAN DIEGO )
On , 199 , before me,
(Name and Title of Officer)

PErSONAIY APPEAIEA ....ooiiiiiiiiiie et e e e e e e e e e e e e e e e

O personally known to me

_Or_
O proved to me on the basis of satisfactory evidence to be the person(s) whose name(s)

is/are subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the

instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the
instrument.

WITNESS my hand and official seal.

Signature Of Notary

OPTIONAL

Though the data below is not required by law, it may prove valuable to persons relying on the
document and could prevent fraudulent reattachment of this form.

CAPACITY CLAIMED BY SIGNER DESCRIPTION OF ATTACHED DOCUMENT
o Individual
o Corporate Officer
Title Or Type Of Document
Title(s) Number Of Pages
o Partner(s) o Limited
o General
o Attorney-In-Fact Daie OF Docomert
o Trustee(s)
o Guardian/Conservator
o Other:

Signer(s) Other Than Named Above

Signer is representing:
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Name Of Person(s) Or Entity(ies)
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STATE OF CALIFORNIA )

) ss.
LOS ANGELES )
On , 199 , before me,
(Name and Title of Officer)

PErSONAIY APPEAIEA ....ooiiiiiiiiiie et e e e e e e e e e e e e e e e

O personally known to me

_Or_
O proved to me on the basis of satisfactory evidence to be the person(s) whose name(s)

is/are subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the

instrument.

WITNESS my hand and official seal.

Signature Of Notary

OPTIONAL

Though the data below is not required by law, it may prove valuable to persons relying on the
document and could prevent fraudulent reattachment of this form.

CAPACITY CLAIMED BY SIGNER

o Individual
o Corporate Officer
Title(s)
o Partner(s) o Limited
o General
o Attorney-In-Fact
o Trustee(s)
o Guardian/Conservator
o Other:

Signer is representing:
Name Of Person(s) Or Entity(ies)

DESCRIPTION OF ATTACHED DOCUMENT

Title Or Type Of Document

Number Of Pages

Date Of Document

Signer(s) Other Than Named Above
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